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Dear Ms. Mergenovich:

Enclosed are four verified copies of an Equipment
Lease described below, to be recorded pursuant to Section

11303 of Title 49 U.S. Code.

This Equipment Lease document is a primary document
dated February 25, 1983. This document covers Equipment

described in Schedule A, attached.
The names and addresses of the parties to the documents

are as follows:
Merrill Lynch/IRFC Leasing (Owner and Lessor
of the Eguipment)

Partners One
200 Chestnut Ridge Road
Woodcliff Lake, NJ 07675

Consolidated Rail Corporation (Lessee of the
1138 Six Penn Center Plaza Equipment)

Philadelphia, PA 19104

The parties intend and assume that the enclosed
Equipment Lease is a true lease for all purposes and that
Merrill Lynch/IRFC Leasing is the owner of each Unit of

Equipment.

CONSOLIDATED RAIL CORPORATION 51X PENN CENTER PLAZA PHILADELPHIA, PA 19104
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A fee of $50.00 is enclosed. Please return any extra
copies not needed by the Commission for recordation to the
undersigned.

Sincerely,
/

Gifa I Vissinfen_
Paula G. essman
Corporate Attorney
Consolidated Rail Corporation
1138 Six Penn Center Plaza
Philadelphia, PA 19104
(215) 977-5036
PGP:des

Enclosure (Chk. #283562)
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Pavla G, Pressman
Corporate Attorney

Conrail Corp.

Six Penn Centey Ploza
Phila. PA, 19104
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sions of Section 11303 of the Interstate Commerce Act, 49 U.S.C.
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Merrill Lynch/IRFC Leasing Partners One
One Paragon Drive, Montvale, New Jersey 07645 (201) 573-3300

Lease dated as of __February 25, 19 83 | between Merrin Lynch/IRFC Leasing Partners One,
c/o Ingersoll-Rand Financial Corporation, Managing Agent, One Paragon Drive, Montvale, New Jersey 07645 (*‘Lessor’’), and
Consolidated Rail Corporation a Pennsylvania having its
(State) (Type of Entity)

6 Penn Center Piaza Philadelphia, Pa

principal office at (“Lessee™).

1. Lease. Subject to the terms hereof, Lessor hereby leases to Lessee, and Lessee hereby leases from Lessor, the equipment and/or other
property (“Equipment”) described on Schedules to this Lease executed from time to time by Lessor and Lessee.

2. Term. The term of this Lease for all items of Equipment included on any Schedule shali commence on the date the first of such items is
accepted by Lessee, or such other date as may be specified on such Schedule (Commencement Date’’), and, subject to the terms hereof, shall
continue for the period of time set forth on said Schedule. Upon acceptance of each item of Equipment, Lessee shall execute and deliver to Lessor,
Lessor’'s form of Delivery and Acceptance Acknowledgement.

3. Rental. With respect to each Schedule, Lessee shall pay to Lessor total rental equal to the product of (i) the periodic rental payments
specified on such Schedule and (ii) the number of rental payments specified on such Schedule. Any advance rental and/or security deposit
specified on a Schedule shall be due upon execution of such Schedule by Lessee. Lessee shall not be entitled to any interest on or discount for
any advance rental. Subject to payment by Lessee of any advance rental applicable to the first installment, the first instaliment of rental with
respect to each Schedule shall be due on the Commencement Date. Unless otherwise specified on any such Schedule, subsequent installments
of rental shall be due in advance on the first day of each ensuing calendar period specified on such Schedule.

All rentals shall be paid to Lessor at Lessor’s address indicated on such Schedule, or at such other address as Lessor may specify by notice to
Lessee. All such rentals shall be paid without notice or demand, and Lessee’s obligation to pay such rentals shall be absolute and unconditional
and not subject to any abatement, reduction, set-off, defense, counterclaim or recoupment ('*‘Abatements') for any reason whatsoever (including,
without limitation, Abatements due to any present or future claims of Lessee against Lessor under this Lease or otherwise, or against the manu-
facturer or vendor of the Equipment); nor, except as otherwise expressly provided herein, shall this Lease terminate or the obligations of Lessee
hereunder be affected by reason of any defect in or damage to, or any loss or destruction of, any Equipment from any cause whatsoever, or the
interference with the use thereof by any private person, corporation or governmental authority, or the invalidity or unenforceability or lack of due
authorization of this Lease or lack of right, power or authority to enter into this Lease, or for any other cause, whether similar or dissimilar to the
foregoing, any present or future law or regulation to the contrary notwithstanding. if any rentals or other sums due hereunder are not paid within
§ days of the due date thereof, Lessee shall pay to Lessor on demand, as additional rental, interest thereon from the due date until payment at a
rate equal to the lesser of (i) 2 percent per month or (ii) the maximum rate permitted by law.

4. Errors in Estimated Cost. The amount of each rental installment and any advance rental and/or security deposit set forth on each
Schedule is based upon the estimated total cost of the Equipment to Lessor initially set forth on said Schedule, and each of the foregoing shall be
adjusted proportionately if the actual cost of the Equipment differs from said estimate. Lessee hereby authorizes Lessor to correct the figures set
forth on such Schedule when the actual cost is known and to insert on such Schedule any serial number or other more specific description of the
Equipment and the Commencement Date of this Lease with respect to such Schedule when ascertained. As used herein, **actual cost”” means the
total cost to Lessor of purchasing and causing delivery and, where applicable, installation of the Equipment, including, without limitation, all taxes,
insurance and transportation charges paid by Lessor in connection therewith. -

' 5. Disclaimer of Warranties. LESSEE ACKNOWLEDGES THAT: (i) THE EQUIPMENT IS OF A SIZE, DESIGN, CAPACITY AND MANUFAC-
TURE SELECTED BY LESSEE; (ii) LESSOR IS NOT A MANUFACTURER THEREOF OR A DEALER IN PROPERTY OF SUCH KIND; (iii) NEITHER
THE VENDOR(S) NAMED ON ANY SCHEDULE (“*Vendor') NOR ANY REPRESENTATIVE OF ANY SUCH VENDOR OR ANY MANUFACTURER
OF THE EQUIPMENT IS AN AGENT OF LESSOR OR AUTHORIZED TO WAIVE OR ALTER ANY TERM OR CONDITION OF THIS LEASE; AND (iv)
LESSOR HAS NOT MADE AND DOES NOT HEREBY MAKE ANY WARRANTY, EXPRESS OR IMPLIED, AS TO ANY MATTER WHATSOEVER,
INCLUDING WITHOUT LIMITATION, THE CONDITION, MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPQOSE OF THE EQUIP-
MENT. Lessor shall not in any event be responsible to Lessee or anyone claiming through Lessee for any damages, direct, consequential, or
otherwise, resulting from the delivery, installation, use, operation, performance or condition of any Equipment, or any delay or failure by any
Vendor in delivering and/or installing any Equipment or performing any service for Lessee. Subject to Lessor's right to do so, Lessor hereby
assigns and agrees to use its best efforts to otherwise make available to Lessee for the term of this Lease any warranty which has been extended
to Lessor by the manufacturer or Vendor of the Equipment. Any amounts received by Lessee as payment under any such warranty shall be
applied to restore the Equipment to the condition required by this Lease, with the balance of such amount, if any, to be paid over to Lessor.
Lessee shall not take any action or fail to take any action, the effect of which would be to invalidate such warranty.

6. Maintenance and repairs. Lessee, at its own cost and expense, shall make all necessary and appropriate repairs, replacements and
renewals, whether ordinary or extraordinary, foreseen or unforeseen, in each case so as to keep the Equipment in the same condition as warranted
by the manufacturer of the Equipment and as required by such manufacturer's specifications when the Equipment was accepted by Lessee
hereunder, and in compliance with any improvements required by any law, regulation or order of any regulatory body in order to operate the
Equipment for its intended use, ordinary wear and tear excepted. Lessor shall not be required to make any repairs, replacements or renewals
whatsoever to the Equipment or to make any expenditures in connection with the maintenance thereof. All replacement parts for the Equipment
shall be the property of Lessor, and title thereto shall immediately vest in Lessor without further act at the time affixed to the Equipment. Lessee at
its own expense may make such modifications, improvements, accessions and additions (‘‘Additions™) to the Equipment as Lessee may deem
desirable; provided, however, that no such Addition shall diminish the value or utility of the Equipment or substantially change the nature or quality
of the Equipment as determined by Lessor; and provided further, such Addition is readily removable from the Equipment without causing damage to
the Equipment. Lessee may at any time prior to the return to or repossession of the Equipment by Lessor remove any such Addition, if such Addition
(i) is not a substitute or replacement of any part of the Equipment, (ii) is not required by any-law, regulation or order of any regulatory body to use,
own or operate the Equipment, and (iii) can be removed from the Equipment without causing any damage to or diminishment in the value or utility
which the Equipment would have had at such time had such Addition not been made, assuming the Equipment was maintained as required by this
Lease. Any such Addition complying with the requirements of the preceding sentence shall be a **Removable Addition”. Title to any Removable
Addition shall remain in Lessee; provided, however, that if any such Removabie Addition shall not for any reason be removed from the Equipment
prior to its return to or repossession by Lessor, title to such Removable Addition shall without compensation to Lessee vest in Lessor at the time of
such return or repossession. Lessee further covenants that each such Removable Addition will at all times prior to removal be kept free and clear
of any and all liens or encumbrances. Title to any Addition which does not constitute a Removable Addition shall without compensation to Lessee
vest in Lessor at the time added or affixed to the Equipment. Notwithstanding the foregoing, Lessee shall not make any Additions to the Equipment
unless the same are permitted without adverse tax affects to Lessor pursuant to Rev. Proc. 79-48, 1979-2 C. B. 529, as amended and supplemented
from time to time.

7. Security Deposit. The security deposit, if any, specified on each Schedule shall secure the full and faithful performance of all agreements,
obligations and warranties of Lessee hereunder, including, but not limited to, the agreement of Lessee to return the Equipment upon the expiration
or earlier termination of this Lease in the condition hereinafter specified. Such deposit shall not excuse the performance of any such agreements,
obligations or warranties of Lessee or prevent a default. Lessor may (but need not) apply all or any part of such security deposit toward discharge
of any overdue obligation of Lessee. To the extent any portion of such security deposit is so applied by Lessor, Lessee shall forthwith restore the
security deposit to its full amount. If upon the expiration of the term of this Lease with respect to any Schedule, Lessee shall have fully complied
with alf of its agreements, obligations and warranties hereunder, the unused portion of any security deposit with respect to said Schedule will be
refunded to Lessee. Lessor shall not be obligated to pay any interest on any such deposit.
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8. Insurance. Lessee shall, at its expense, keep the Equipment insured against alf risks of loss or physical damage for not fess than its
“Stipulated Loss Value” (as that term is defined on the **Stipulated Loss Value Table’ attached hereto or to the applicable Schedule). Lessee shall
further, at its expense, provide and maintain comprehensive public liability insurance against claims for bodily injury, death and/or property
damage arising out of the use, ownership, possession, operation or condition of the Equipment; together with such other insurance as may be
required by law or reasonably requested by Lessor. All said insurance shall name both Lessor and Lessee as parties insured and shall be in form
and amount and with insurers satisfactory to Lessor, and Lessee shall furnish to Lessor certified copies or certificates of the policies of such
insurance and each renewal thereof. Each insurer must agree by endorsement upon the policy or policies issued by it that it will give Lessor not
less than 30 days written notice before such policy or policies are cancelled or altered, and, under the physical damage insurance, that (a) losses
shall be payable solely to Lessor, and (b) no act or omission of Lessee or any of its officers, agents, employees or representatives shall affect the
obligation of the insurer to pay the full amount of any loss & gsgee TN KR YORIDN wapnxxmxxmksxmxmm ﬂmm@@x
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9. Risk of Loss. As used herein, the term “Event of Loss’’ shall mean any of the following events with respect to any Equipment: (a) the actual
or constructive total loss of such Equipment; (b) the loss, theft or destruction of such Equipment or damage to such Equipment to such extent as
shall make repair thereof uneconomical or shall render such Equipment permanently unfit for normal use for any reason whatsoever; or (c) the
condemnation, confiscation, requisition, seizure, forfeiture or other taking of titie to or use of such Equipment. Except as expressly hereinafter pro-
vided, the occurrence of any Event ot Loss or other damage to or deprivation of use of any Equipment, howsoever occasioned, shall not reduce or
impair any obligation of Lessee hereunder, and, without limiting the foregoing, shali not result in any abatement or reduction in rentals whatsoever.
Lessee hereby assumes and shall bear, from the time such risks pass to Lessor from the Vendor until the expiration or termination of the Lease term
and return of the Equipment to Lessor, the entire risk of any Event of Loss or any such other damage to or deprivation of use of the Equnpment
howsoever occasioned.

Upon the occurrence of any damage to any Equipment not constituting an Event of Loss, Lessee shall, at its sole cost and expense, promptly
repair and restore such Equipment so as to return such Equipment to substantially the same condition as existed prior to the date of such ocur-
rence (assuming such Equipment was then in the condition required by this Lease). Provided that Lessee is not then in default hereunder, upon
receipt of evidence reasonably satistactory to Lessor of compietion of such repairs and restoration in accordance with the terms of this Lease,
Lessor will apply any insurance proceeds received by Lessor on account of such occurrence to the cost of such repairs and restoration; it being
understood, however, that if at such time Lessee shall be in default hereunder, Lessor may, at its option, retain any part or all of such proceeds and
apply same to any obligations of Lessee to Lessor.

Upon the occurrence of an Event of Loss, Lessee shall immediately notify Lessor in writing of such occurrence, fully informing Lessor of all
details with respect thereto, and, on or before the first to occur of (i) 30 days after the date upon which such Event of Loss occurs, or (ii) 5 days after
the date on which either Lessor shall receive any proceeds of insurance in respect of such Event of Loss or any underwriter of insurance on the
Equipment shall advise Lessor or Lessee in writing that it disclaims liability in respect of such Event of Loss, Lessee shall pay to Lessor an
amount equal to (a) the sum of all rentais and other sums then due hereunder and the Stipulated Loss Value of the affected Equipment as of the
date of the Event of Loss (the “Casualty Value™), less (b) the amount of any insurance proceeds or condemnation or similar award by a govern-
mental authority then actually received by Lessor on account of such Event of Loss. No delay or refusal by any insurance company or govern-
mental authority in making payment on account of such Event of Loss shall extend or otherwise affect the obligations of Lessee hereunder.
Lessee shall continue to pay all rentals and other sums due hereunder up to and including the date upon which the Casualty Value is actually
received in full by Lessor, whereupon this Lease with respect to such Equipment shall terminate and all rentals reserved hereunder with respect
to such Equipment, from the date such payment is received in full by Lessor, as aforesaid, to what would have been the end of the term hereof,
shall abate. No such payment shall atfect Lessee's obligations with respect to Equipment not subject to an Event of Loss. After receipt by Lessor
of the Casualty Value in full, Lessor will upon request of Lessee transfer its interest, if any, in such Equipment to Lessee on an “as-is, where-is”
basis and without warranty by or recourse to Lessor.

The proceeds of insurance in respect of an Event of Loss and any award on account of any condemnation or other taking of any Equipment
by a governmental authority shall be paid to Lessor and applied by Lessor against the obligation of Lessee to pay Lessor the Casuaity Value of such
Equipment (or, if Lessee shall have first paid the Casualty Value in full and is not in default hereunder, shall be promptiy paid over by Lessor to
Lessee up to the extent necessary to reimburse Lessee for payment of the Stipulated Loss Value); and the balance, if any, of such proceeds or
award shall be paid over promptly by Lessor to Lessee if Lessee is not then in default hereunder. It is further understood that if at such time
Lessee is in default hereunder, Lessor may at its option apply all or any part of suCh proceeds to any obligations of LesSee to Lessor. .

10. Indemnity. Lessee agrees to assume liability for, and does hereby agree to indemnify, protect, save, defend (at Lessee’s sole expense)
and hold Lessor harmless from and against any and all liabilities, obligations, losses, damages, penalties, claims (including, without limitation,
claims involving strict or absolute liability), actions, suits, costs, expenses and disbursements (including, without limitation, legal fees and ex-
penses) of any kind and nature whatsoever (‘‘Claims’’) which may be incurred, imposed on or asserted against Lessor, whether or not Lessor shall
also be indemnified as to any such Claims by any other person, in any way relating to or arising out of this Lease or any of the documents executed
by Lessee in connection herewith or with any of the transactions contempiated hereby (‘‘Lessee Documents'), or the performance or enforce-
ment of any of the terms hereof or of any of the Lessee Documents, or in any way relating to or arising out of the manufacture, ordering, purchase,
acceptance, rejection, ownership, delivery, lease, sublease, possession, use, operation, maintenance, condition, registration, sale, return, storage
or disposition of any Equipment or any accident in connection therewith (including, without limitation, latent and other defects, whether or not
discoverable, and any Claims for patent, trademark or copyright infringement). Lessee agrees that Lessor shall not be liable to Lessee for any
Claims caused directly or indirectly by the inadequacy of the Equipment for any purpose or any deficiency or defect therein or the use or mainte-
nance thereof or any repairs, servicing or adjustments thereto or any delay in providing or failure to provide any thereof or any interruption or loss
of service or use thereof or any loss of business, all of which shall be the risk and responsibility of Lessee. The indemnities and assumptions of
liability provided in this Lease, including this Section 10 and Sections 11 and 12, shall continue in full force and effect notwithstanding the termina-
tion of this Lease or any Schedule, whether by expiration of time, by operation of law or otherwise. If Lessor advises Lessee in good faith that an
important general interest of Lessor is involved in any Claim, Lessor may control any defense or settiement without diminution of Lessee’s obliga-
tions hereunder.

11. General Tax Indemnification. L.essee agrees to pay as and when due, and to indemnify and hold Lessor harmless from, all license and
registration fees, taxes, levies, payments in lieu of taxes, assessments, imposts, duties, charges or withholdings [including, without limitation,
income, gross receipts, business activities, leasing, lease use, franchise, sales, use, personal property (langible or intangible), stamp, fuel, oc-
cupational and similar taxes] of any nature whatsoever, together with any interest, penalties and additions to such taxes, and any fines (collectively,
“Taxes") now or hereafter imposed against Lessor, Lessee, the Equipment or any part thereof; or the purchase, ownership, delivery, financing,
leasing, subleasing, possession, use, operation, return or other disposition of the Equipment or any part thereof; the registration, deregistration,
manufacture, acceptance, storage, repair, maintenance or abandonment of the Equipment or any part thereof; or with respect to any rentals
(inciuding indemnity payments), receipts or earnings therefrom; or with respect to this Lease or any Schedule, or any Lessee Documents. Notwith-
standing the foregoing, the term Taxes shall not include the following Taxes: (i) Taxes that have been included in Lessor’s actual cost of Equip-
ment; (ii) Taxes on, based on, or measured by, the netincome, capital or net worth of Lessor, or which are in the nature of a franchise tax imposed
upon Lessor for the privilege of doing business imposed by (a) the United States of America (b) any state or local government or taxing authority
in the jurisdiction in which Lessor has its principal office, except any tax which is in substitution for and relieves Lessee from the payment of
any other tax or charge for which Lessee would be otherwise obligated to pay as provided herein. Lessee further agrees that (i) any payment
hereunder shall include any amount necessary to hold Lessor harmiess on an after-tax basis in accordance with the provisions of Section 12
hereof from any taxes required to be paid by Lessor with respect to the receipt of such payment or indemnity under the laws of any taxing authority;
and (ii) in case any report or return is required to be made with respect to any Taxes, Lessee will notify Lessor of such requirement and make such
report or return in such manner as shall be satisfactory to Lessor and send a copy to Lessor. Upon request of Lessor, Lessee will provide evidence
satisfactory to Lessor that Lessee has paid all Taxes and filed ali reports and returns required to be paid, prepared or filed by Lessee hereunder.

If not thereby subjecting any Equipment to forfeiture or sale, Lessee may at its expense contest in good faith, by appropriate proceedings, the
validity and/or amount of any Taxes, provided that prior written notice of any such contest sha!l be given to Lessor together wnth security satis-
factory to Lessor for the payment of the amount being contested.

For purposes of this Section 11 and Section 12, the term "Lessor” shall mean and include, in addition to Lessor, the corporahons which are
partners in Lessor and the affiliated groups of corporations making a consolidated income tax return of which such partners are members, their
successors and assigns. '
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12. Income Tax Indemnification. Lessee and Lessor agree that this agreement is a lease for federal income tax purposes. Lessee agrees that
Lessor is entitled to and shall have the right to claim the following tax benefits (the “Tax Benefits'") with respect to the Equipment or any item
thereot: (i) the investment tax credit (the “Investment Tax Credit’") pursuant to Section 38 of the Internal Revenue Code of 1954, as amended,
(the ""Code") entirely in the taxable year in which the Equipment is accepted under this Lease in an amount equal to the percentage of the cost
of the Equipment to Lessor specified in the applicable Schedule (unless Lessor has agreed in writing to pass the right to claim such investment
tax Credit to Lessee); (ii) Accelerated Cost Recovery System (“ACRS"") deductions pursuant to Section 168 of the Code with respect to the Equip-
ment in amounts based upon a tax basis equal to the actual cost of the Equipment to Lessor and on the Recovery Class indicated on the applicable
Schedule to this Lease, with deductions allowable in the percentages of such cost specified in Section 168(b)(1)(A) of the Code; and (iii) treat-
ment of all items of income and deduction relating to this Lease as from sources wholly within the United States. Lessee further agrees that Lessor
will not be required to include any amounts in its gross income as a result of this Lease other than the rentals payable hereunder at such times as
such rentals are due hereunder.

Lessee represents, warrants and covenants that: (i) the entire cost of the Equipment to Lessor is Recovery Property as defined in Section 168
of the Code of the Recovery Class indicated on the applicable Schedule to this Lease and qualifies for the investment Tax Credit as **New Section
38 Property” (as defined in the Code) in the hands of Lessor and will be Section 38 Property of Lessor throughout the term of this Lease; (ii) no
one other than Lessor or a party claiming through Lessor has any interest in the tax ownership of the Equipment; (iii) Lessee will not claim any
Investment Tax Credit or ACRS deductions with respect to the Equipment; (iv) Lessee will take all actions necessary, including actions requested
by Lessor from time to time, to perfect the tax ownership of Lessor in the Equipment, (v) at the expiration of the applicable Lease term the Equip-
ment will have a remaining useful life of at least the longer of one year or 20% of the Equipment’s total usefui life and a residual vatue (without
regard to inflation or deflation) of at least 20% of the cost of the Equipment to Lessor (however, this is not a guarantee of such value); and (vi)
the Equipment is not *‘Limited Use Property” within the meaning of Revenue Procedures 75-28, 1975-1 C. B. 752 and 76-30, 1976-2C.B.647.

If Lessor incurs a disallowance, elimination, recapture, reduction, or disqualification, in whole or in part, of any Tax Benefits (a *‘Loss™),
Lessee shall pay to Lessor as additional rent the amount which, after deduction therefrom of all taxes, interest, additions to tax and penalties
that have been or will be required to be paid by Lessor at the highest marginal corporate tax rates under all applicable federal, state and local
laws, regulations and ordinances, wili compensate Lessor for the Loss.

Notwithstanding the foregoing, Lessor shall be responsible for, and shall not be entitled to a payment under this Section 12 on acount of, any
Loss due solely as a direct result of one or more of the following events: (i) a disqualifying disposition due to Lessor’s sale of the Equipment except
for any sale occasioned by Lessee’s default; (ii) a failure of Lessor to timely claim any Tax Benefits unless in the reasonable opinion of Lessor's
tax counsel there is no basis for such claim; (iii) any event which by the terms of this Lease requires payment by Lessee of the Stipulated Loss Value
of the Equipment; or (iv) the failure of Lessor to have sufficient liability for Federal income tax against which to credit the Investment Tax Credit
or sufficient income to offset the ACRS deductions.

Upon receipt of formal notification by Federal or state taxing authorities of a proposed disallowance or adjustment of any credit or deduction
arising from this Lease for which additional rent may be payable by Lessee in accordance with this Section 12, Lessor shall promptly notify
Lessee thereof. Lessor hereby agrees to exercise in good faith its best efforts (determined in the sole discretion of Lessor’s tax counsel to be
reasonable, proper and consistent with the overall tax interests of Lessor) to avoid a Loss; provided, however, that Lessor has the sole discretion to
determine whether or not to undertake judicial or administrative proceedings beyond the level of a Federal or state auditing agent; and provided,
further, that Lessor shall not be required to take any action pursuant to this sentence unless and until Lessee irrevocably acknowledges in writing
its obligation to indemnify Lessor for the Loss and any liability or logs which Lessor may incur as a result of contesting such Loss and shall have
paid to Lessor on demand all costs and expenses which Lessor may incur in contesting such Loss. All of Lessor’s rights and privileges arising
from the indemnities contained in this Section 12 shall survive the expiration or other termination of this Lease, and such indemnities are
expressly made for the benefit of, and shall be enforceable by Lessor and its successors and assigns.

13. Title. All Equipment shall remain personal property notwithstanding the manner in which it may be attached to realty, and title thereto
shall remain in Lessor exclusively. Lessee shall keep the Equipment free from ali liens and encumbrances, and Lessee shall use the Equipment in
a careful and proper manner, in compliance with all laws and regulations and in conformity with the manufacturer's operating instructions and
procedures. Lessee shall execute and/or furnish to Lessor any further instruments and assurances reasonably requested from time to time by
Lessor to protect its interest, and Lessee shall at its expense otherwise cooperate to defend the title of Lessor and to maintain the status of the
Equipment as persona! property, including, without limitation, the execution of financing statements and the furnishing of waivers with respect to
rights in the Equipment from the owners and mortgagees of the real estate on which the Equipment is or will be located. Lessor may file or record
any such financing statements, waivers or other instruments in order to protect its interest. If Lessor so requests, Lessee will at its expense,
cause the Equipment to at all times during the term of the Lease be conspicuously marked to show the ownership of Lessor.

14. Quiet Enjoyment. So long as Lessee shall not be in default and fully perform&all of its obligations hereunder, Lessor will not interfere with
the quiet use and enjoyment of the Equipment by Lessee.

15. Return. Upon the expiration or earlier termination of this Lease with respect to any Equipment, Lessee shall retufn such Equipment to
Lessor in the condition required by Section 6 hereof. Lessee shall make such return, at its expense, by causing such Equipment to be assembled,
crated and loaded on board such carrier as Lessor shall specify and shipping the same, freight and insurance prepaid, to the destination specified
by Lessor. Lessee shall pay to Lessor on demand as additional rental hereunder, the cost of any repairs necessary to then place the Equipment in
the condition required by this Lease. If Lessor shall so require, Lessee will provide free storage and insurance for any Equipment at Lessee's
location for a period not exceeding sixty (60) days from the date of expiration or earlier termination of this Lease.

16. Lessee’s Warranties. Lessee warrants to Lessor that (a) if Lessee is a corporation or partnership, Lessee is and shall at all times hereafter

- be duly organized and validly existing in good standing under the laws of the State indicated above and has duly authorized the execution, delivery

and performance of this Lease; (b) this Lease has been duly and validly executed and delivered by Lessee and constitutes and will constitute the
valid and binding obligation of Lessee, and is and will be enforceable in accordance with its terms; (¢) the execution, delivery and performance
of this Lease by Lessee will not violate any law or other governmental requirement or, it Lessee is a corporation, Lessee's corporate charter or
by-laws; nor will it constitute a default under any agreement, instrument or document to which Lessee is now or hereafter a party or by which
Lessee is now or will hereafter be bound; (d) all financial statements and information which have been or may hereafter be submitted to Lessor
relating to Lessee or any guarantor of Lessee’s obligations hereunder (*‘Guarantor’’) have been and will be complete, true and correct and have
been and will be prepared in accordance with generally accepted accounting principles; (e) there has been no material adverse change in the
financial condition of Lessee or any Guarantor since the last submission of such financial information to Lessor; and (f) the Equipment is being
leased by Lessee solely for business or commercial purposes. Lessee agrees to deliver to Lessor at any time or times hereafter such documents,
including, without limitation, certified resolutions and legal opinions, as Lessor may reasonably request to demonstrate Lessee’s compliance with
the foregoing. Each of the above warranties shall be continuing and shall be deemed remade concurrently with the execution by Lessee of each
Schedule and Delivery and Acceptance Acknowledgement.

17. Assignment. Lessee hereby consents to any assignment or encumbrance by Lessor of this Lease or ail or any part of the rentals hereunder
or the rights of Lessor in the Equipment, with or without notice. Lessee agrees that the rights hereunder of any assignee or creditor of Lessor shall
not be subject to any defense, setoff or counterclaim that Lessee may have against Lessor, and that any such assignee or creditor shall have all of
Lessor's rights hereunder, but none of Lessor’s obligations. Notwithstanding the foregoing, no such assignment or encumbrance shall release
any of Lessor’s obligations hereunder or any claim which Lessee may have against Lessor. Neither this Lease nor any of Lessee’s rights hereunder
shall be assignable by Lessee, either by its own act or by operation of law, without the prior written consent of Lessor, and such attempted assign-
ment shall be void. Lessee further agrees it will not, without the prior written consent of Lessor, allow the Equipment to be used by persons other
than employees of Lessee, or rent or sublet any Equ:pment to others or remove any Equipment from the location specified on the applicable
Schedule describing such Equipment. . .

18. Lessor’s Right to Terminate. Without limiting the rights of Lessor in the event of a default by Lessee, Lessor shall at any time prior to
acceptance of any Equipment have the right to terminate this Lease with respect to such Equipment if (a) there shall occur a material adverse
change in Lessee's or any Guarantor's financial position or credit standing, or (b) such Equipment is not for any reason delivered to and accepted
by Lessee before the latest delivery date therefor specified in the Schedule describing such Equipment, or (¢) any condition of Lessor’s obligation

. to lease such Equipment set forth herein or in any other agreement between Lessor and Lessee shall not be fulfilled within the time specified. Upon

any termination by Lessor pursuant to this Paragraph, Lessee shall forthwith reimburse to Lessor all sums paid by Lessor with respect to such
Equipment and pay to Lessor all other sums then due hereunder; whereupon, if Lessee is not then in default and has then fully performed all of its

obligations hereunder, Lessor will upon request of Lessee transfer to Lessee, without warranty or recourse, any rights that Lessor may then have
with respect to such Equipment.

19. Right to Perform Obligations. If Lessee shall fail to make any payment or pertorm any act or obligation required of Lessee hereunder,
Lessor may (but need not) at any time thereafter make such payment or perform such act or obligation at the expense of Lessee. Any payment so
made or expense so incurred by Lessor shall constitute additional rental hereunder payable by Lessee to Lessor upon demand. The performance
of any act or payment of any monies by Lessor, as aforesaid, shall not be deemed a waiver or release of any obligation or default on the part of
Lessee. Notice is hereby given that Lessor shall not be liable for any labor, service or materials furnished or to be furnished to Lessee or with
respect to any Equipment.
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20. Events of Default. Lessee shall be in default hereunder if: (a) Lessee shall fail to pay any installment of rental or other sum due hereunder
and such failure shall continue for more than 5 days; or (b) Lessee shall fail to observe or perform any other provision of this Lease and such failure
shall continue for more than 5 days after notice thereof from Lessor to Lessee; or (c) Lessee shall fail to maintain in effect any insurance required
by this Lease; or (d) any representation or warranty of Lessee in this Lease or in any document executed by Lessee in ¢onnection h%hall
prove to be untrue when made in any material respect; or (e) Lessee or any Guarantor shall die; or (f) Lessee or any Guarantor shall become
insolvent, cease doing business as a going concern or make an assignment for the benefit of creditors; or (g) L.essee ot any Guarantor shall app!
for or consent to the appointment of a custodian, receiver, trustee or liquidator for all or substantially all of its or his property, or such a custodiar:y\
receiver, trustee or liquidator its appointed without the consent of Lessee and such appointment is not vacated within 6 days; or (h) a petition shall
be filed by or against Lessee or any Guarantor under the Federal Bankruptcy Act or any similar law or regulation providi ing for the relief of debtors
(including, without limitation, a petition for reorganization, arrangement, composition, extension or liquidation), and if such a petition is filed
against Lessee or such Guarantor, it is not dismissed within 60 days; or (i) Lessee or any Guarantor shall default under] any other agreement with
Lessor or any corporation which is a partner of Lessor or an affiliate of any such partner; or (j) Lessee shall default under any other agreement
providing for the payment of borrowed money, the deferred purchase price of property or rent or hire under any lease or dharter of real or personal
property.

21. Remedies Upon Defauit. In the event of any default by Lessee, Lessor may, at its option, do one or more of the following: (a) terminate this
Lease and Lessee's rights hereunder; (b) proceed by appropriate court action to enforce performance of the terms of this Lease and/or recover
damages for the breach hereof; (c) by notice in writing, cause Lessee, at Lessee's expense, promptly to return the Equipment to the possession
of Lessor in accordance with the terms of Section 15 hereof, or Lessor directly or by its agent, and without notice or liability or legal process may
enter upon any premises where any Equipment is located, take possession of such Equipment, and either store it on said premises without charge
or remove the same (any damages occasioned by such taking of possession, storage or removal being waived by Lessee); and/or (d) declare as
immediately due and payable and forthwith recover from Lessee, as liquidated damages and not as a penalty, an amount equal to the sum of (i) all
rentals and other sums then due and unpaid hereunder and (ii) the then aggregate Stipulated Loss Value of the Equipment (‘“‘Liquidated Dam-
ages™), together with interest thereon as provided in Section 3 hereof and ail other charges recoverabie hereunder.

in the event of any repossession of any Equipment by Lessor, Lessor may (but need not), without notice to Lessee, (A) hold or use a!l or part
of such Equipment for any purpose whatsoever, (B) sell all or part of such Equipment at public or private sale for cash or on credit and/or (C) relet
all or part of such Equipment upon such terms as Lessor may solely determine, in each case without any duty to account to Lessee except as herein
expressly provided. After any repossession of Equipment by Lessor there shall be applied on account of the obligations of Lessee hereunder one
of the following chosen at the option of Lessor: (x) the net proceeds actually received by Lessor from a sale of such Equipment, after deduction
of all expenses of sale and other expenses recoverable by Lessor hereunder, or (y) the then ‘‘net fair market value’ of such Equipment, as deter-
mined by an appraisal made by an independent appraiser selected by Lessor at Lessee’s expense, taking into account a reasonable estimate of
al! expenses necessary to effect a sale and the other expenses recoverabie by Lessor hereunder; and Lessee shall remain liable, subject to all
provisions of this Lease, for the balance of the Liquidated Damages and all other charges hereunder. No termination, repossession or other act
by Lessor after default shall relieve Lessee from any of its obligations hereunder. In addition to all other charges hereunder, Lessee shall pay to
Lessor on demand all fees, costs and expenses incurred by Lessor as a result of such default, including without limitation, reasonable attorneys’,
appraisers’ and brokers' fees and expenses and costs of removal, storage, transportation, insurance and disposition of the Equipment (except
to the extent deducted from “‘net fair market value” or net proceeds of sale, as aforesaid). in the event that any court of competent jurisdiction
determines that any provision of this Section 21 is invalid or unenforceable in whole or in part such determination shall not prohibit Lessor from
establishing its damages sustained as a result of any breach of this Lease in any action or proceeding in which Lessor seeks to recover such
damages. To the extent permitted by law, Lessee hereby waives trial by jury and any right of setoff or counterclaim in any action between Lessor
and Lessee. The remedies provided herein in favor of Lessor shall not be exclusive, but shall be cumulative and in addition to all other remedles
existing at law or in equity, any one or more of which may be exercised simultaneously or successively. .

22. Non-Waiver. Lessor’s failure at any time to require strict performance by Lessee of any provision hereof shalt not waive or diminish Les-
sor’'s rights thereafter to demand strict performance thereof or of any other provision. None of the provisions of this Lease shall be held to have been
waived by any act or knowledge of Lessor, but only a written instrument executed by Lessor and delivered to Lessee. Waiver of any default shali not
be a waiver of any other or subsequent default.

23. Notices; Inspection; Communications. Lessee shall give Lessor immediate notice of any attachment, judicial process, lien, encumbrance
or claim affecting the Equipment, any loss or damage to the Equipment or material accident or casualty arising out of the use, operation or condi-
tion of the Equipment, and any change in the residency or principal place of business of Lessee or any Guarantor. Lessor mdy (but need not), for
the purpose of inspection, at all reasonable business hours, enter from time to time upon any premises where the Equipment is located. All notices
required or permitted hereunder shali be in writing and shail be deemed duly given if delivered personally or mailed, by first.class, registered or
certified mail, to the respective addresses of the parties set forth at the beginning of this Lease or any other address designated by notice served
in accordance herewith.

24, Financial and Other Information. Lessee shall furnish to Lessor (a) within 45 days after the end of each fiscal quarter of Lessee during
the term hereof, a statement of profit and loss and of surplus of Lessee for the quarter then ended, and a balance sheet of Lessee as at the end of
such quarter, all in reasonable detail ane-oorifiod-by-te-prneipal-finaneciateliieer, and (b) within 120 days after the end of each fiscal year of Lessee
during such time, a statement of profit and loss and of surplus of Lessee for such fiscal year-end and a balance sheet of Lessee as at the end of
such year, all in reasonable detail and certified by a reputable firm of independent public accountants. Lessee shall furnish to Lessor such other
information about the condition and affairs of Lessee and any Guarantor and about the Equipment as Lessor may from time to time reasonably
request.

25. Miscellaneous. If any provision of this Lease or the application thereof is hereafter held invalid or unenforceable, the remainder of this
Lease shall not be affected thereby, and to this end the provisions of this Lease are declared severable. Tities to Sections shall not be considered
in the interpretation of this Lease. This Lease (including the Schedules and any Riders hereto) sets forth the entire understanding between the
parties and may not be modified except in a writing signed by both parties. Except as may be expressly provided in any Schedule or Rider hereto,
no options to purchase any of the Equipment or extend the term of this Lease with respect to any Equipment have been granted to Lessee by
Lessor, and none shall be implied by this Lease. If there is more than one Lessee, the obligations of Lessee hereunder are joint and several. The
necessary grammatical changes required to make the provisions hereof apply to corporations, partnerships and/or individuals, men or women,
shall in all cases be assumed as though in each case fully expressed. Subject to the terms hereof, this Lease shall be binding upon and inure to
the benefit of Lessor and Lessee and their respective personal representatives, successors and assigns. This Lease shall be governed in all
respects by the laws of the State of New Jersey. This Lease is submitted to Lessor for its acceptance or rejection and will not become effective until
accepted by Lessor in writing at its principal office. THIS LEASE IS IRREVOCABLE BY LESSEE FOR THE FULL TERM HEREOF AND FOR THE
AGGREGATE RENTALS HEREIN RESERVED. The individuals executing this L.ease on behalf of Lessee personally warrant that they are doing
so pursuant to due authorization and that by so executing this Lease, Lessee is being bound hereby.

Dated as of the day and year first above written.

Accepted by Lessor .

MERRILL LYNCH/IRFC LEASING PARTNERS ONE
INGERSOLL-RAND FINANCIAL CORPORATION
MANAGING AGENT

nso,lld:!ted Raill Corporation .

TAtE

Signature

\ - UOAR WEZS

Printed Name

W\ | ASSISTANT TREASURER -FINANCING

Vice President Title

WITNESS: &ﬂ’w\m //S%W
STmes f Forssrs

Printed Name




Leasing Partners One
R Partnership of Units of
lnqeuoll-B::xd and Merrill Lynch Schedule No. 1
—
Merrill Lynch/IRFC Leasing Partners One
- One Paragon Drive, Montvale, New Jer_sey 07645 - (201) 573-3300

To and hereby made a part of Equipment Lease dated as of February 25, ,19_83

between Merrill Lynch/IRFC Leasing Partners One (‘‘Lessor”’) and __Consolidated Rail Corporation

(“'Lessee”).

Equipment: Vendor:

See Schedule A

Original Location:

Estimated Delivery Date:

Latest Delivery Date:

Initial Term of Lease: 84 months

Commencement Date (if ascertained): ___See Schedule B

Rental: § ___40,846.65 per __month
Number of Rental Payments: 84 - _
Lessors’ Address for Rental Payments: P.0O. Box 8500 $-4540

Philadelphia, PA 19178

Advance Rental: $ 40,846.65

Security Deposit: None

Estimated Total Cost of Equipment: $ _2,514,259.12

Maximum Total Cost of Equipment: $ _2,515,000.00

Recovery Class 5 years Investment Tax Credit Percentage 10

Additional Provisions:

Dated as of February 25, 19 _83 Lessee: Consoljdated il Corporation
Legal Name
Accepted by Lessor / S
MERRILL LYNCH/IRFC LEASING PARTNERS ONE e
INGERSOLL-RAND FINANCIAL CORPORATION Signature
Managing Age ’
Montvaile, NepfJersey 07645 : J. A, Warner
’ Printed Name
By T~ h Assistant Treasurer-Financing
Vice President Ur Title
J.I“*.lh‘«j'\ES "‘\_."‘.. \//‘A"\'i\' DER‘\/ALK( WITNESS: “dwj %@&0
Vice President Signatu7

James P. Rogers
Printed Name




SCHEDULE A

Three (3) Kershaw Manufacturing Co. Dual Adzer w/26"
abrasive cut-off saw, Mdl. 38-~1-1 s/n 38-108-83, s/n
38-109-83, s/n 38-110-83.

Two (2) Marmon Transmotive Tie Plate Aligners and Tie Plate
Carrier Machines s/n 2002, s/n 2003.

Eleven (11) Fairmont Railway Motors W-104-E-1-1

Tie Plug Insert s/n 252091, s/n 252092, s/n 252093, s/n
252094, s/n 252095, s/n 252523, s/n 252524, s/n 252525, s/n
252526, s/n 252527, s/n 252528,

Three (3) Holley Engineering Co. Tie Plate Remover Mdl. 52,
s/n 111, s/n 112, s/n 113. ‘ o

Two (2) Holley Engineering Co. Scr3p Picker, Mdl. 51 s/n
114, s/n 115.

-

Eight (8) Railway Track Work Co., Cradle Carrier Cars, Mdl.
ccC s/n 101, s/n 102, s/n 103, s/n 104, s/n 105, s/n 106,
s/n 107, s/n 108. '

Six (6) Railway Track Work Co., Crib Ballast Remover, Mdl.
pDwWwD5, s/n 106, s/n 107, s/n 108, s/n 109, s/n 110, s/n 111.

Ten (10) Nordberg Super "B" Multi-Purpose Automatic Spiker
and Gauging Machines s/n 419, s/n 420, s/n 421, s/n 422, s/n
423, s/n 424, s/n 425, s/n 426, s/n 427, s/n 429,



- In accordance with Section 40 of the Lease:

Equipment

Three Dual Adzers

Two Tie Plate Aligners
Three Tie Pluggers
Four Tie Pluggers
Four Tie Pluggers
Three Plate Removers
One Scrap Picker

One Scrap Picker

Four Cradle Cars

four Cradle Cars

Six Crib Ballast Removers
-One Automatic Spikerl
One Automatic Spiker
Five Automatic Spikers
-Two Automatic Spikers

One Automatic Spiker

SCHEDULE B

No. of

_ Commencemen£ Date Days
- Marcﬁ 8, 1983 24
March 8, 1983 24
March 25, 1983 7
- March 15, 1983 17
‘March 24, 1983 8
March 8, 1983 24
Mafch 31, 1983 1l
March 24, 1983 8
 March 15, ;383 17
March 24, 1983 ; 8
March 8, 1983 24
March 29, 1983 3
March 14, 1983 18
March 8, 1983 24
March 30, 1983 2
March 31, 1983 1

Interim
Rent

2,

-

1,

4,

8,

352.58
279.66
152.91
493.86
234.04
228.04

32.45
260.24
283.06
136.32
066.72
104.27
622.00
141.54
137.72

34.65

$18,

560.06
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Leasing Partners One
m.ﬁ.ﬁ?—"a:;ﬁ:: g:r‘:x'x"x‘.m Stipulated Loss Value Table
..~ e T R

Merrill Lynch/IRFC Leasing Partners One _
One Paragon Drive, Montvale, New Jersey 07645 (201) 573-3300

TO AND HEREBY MADE A PART OF SCHEDULENO.__1 __ TO EQUIPMENT LEASE DATED AS OF February 2519 83

BETWEEN MERRILL LYNCH/IRFC LEASING PARTNERS ONE, (“'Lessor’’) AND
i Consolidated Rail Corporation

(“Lessee’).

The “Stipulated Loss Value' of any Equipment as of a particular date shall be an amount equal to the product of (x) the actual
cost of such Equipment to Lessor, and (y) the percentage specified below opposite the aggregate number of full rental install-
ments paid (other than instaliments paid prior to their due date) and/or then payable by Lessee to Lessor with respect to such

Equipment. STIPULATED LOSS VALUE TABLES (84 MONTHS)

Number of Number of Number of -

Instaliments Percentage Instaliments Percentage Instaliments _Percentage
1 104.32 36 85.65 71 39.43
2 104.39 37 84.99 72 38.13
3 104.45 38 80.60 73 36.80
4 104.51 39 79.96 74 35.46
5 . 104.59 40 79.34 75 34.13 .
6 ' 104.68 41 78.77 76 32.82
7 104.76 42 78.22 77 31.52
8 104.87 43 77.67 78 30.23
9 105.00 44 77.17 79 28.92
10 105.14 45 76.71 80 27.63
11 . 103.70 46 76.25 8l 26.35
12 _ 103.49 ] 47 . 73.60 82 25.05
13 103.27 48 72.71 83 22.%4
14 99.31 49 71.81 84 21.48
15 99.08 50 67,18 Thereafter _ 20.00
16 98.87 51 66.29
17 98.70 52 65.43 _

18 98.56 53 64.60
19 98.41 54 63.81
20 98.31 . 55 63.00
21 98.25 56 62.24
22 98. 20 57 61.52
23 96.26 ' 58 60.79
24 95.83 . 59 57.86
25 95.39 60 56.71
26 91.23 _ 61 55.54
27 90.80 62 50.64
28 90.40 63 49.47
29 90.04 64 48.32
30 89.71 65 47.21
31 89.38 66 46.12
32 89.09 67 45.02
33 88.85 68 43.95
34 88.61 69 42.92
35 86.29 70 41.87
Dmedasdfsébruary 25 1983 Conﬁolidat d Rail Corporation

Lesgoe:
LegaliName
Accepted by Lessor ( \ ./- ! \/\AW .
. MERRILL LYNCH/IRFC LEASING PARTNERS ONE '

INGERSOLL-RAND FINANCIAL CORPORATION
Managing Agent
Montvale, Ne

i Signature
ASSIAT ANT TREASURER -FINANCING

inted Namme

\¥i0“ DA \/J/V\(ZNER

/ Vice President Title

By

JAMES M. VANDERVALK WITNESS: s /?é‘w '
Yice President &J_- s /?/‘{{

Printed Name



Leasing Partners One

4
A Partnership of Units of Rider No.
Ingersoll-Rand and Merrill Lynch Purchase Option

Merrill Lynch/IRFC Leasing Partners One
One Paragon Drive, Montvale, New Jersey 07645 (201) 573-3300

To and part of Schedule(s) No. _ 1 1 Equipment Lease dated as of February 25, , 19 83

between Merrill Lynch/IRFC Leasing Partners One (‘'Lessor) and Consol idated Rail Corporation

(‘'Lessee’).

PURCHASE OPTION: Provided that Lessee is not then in default and has then fully performed all of its obligations hereunder,
Lessee shall have the option at the expiration of the original and any renewal term of this Lease with respect to each Schedule
hereto, exercisable upon not less than 80 days prior written notice to Lessor, to purchase all, but not less than all, of the Equip-
ment leased under such Schedule, on an *‘as-is, where-is'' basis and without warranty by Lessor, for a price (plus applicable
taxes) equal to the then fair market value of such Equipment, as installed, as determined by an appraisal prepared by an inde-

pendent appraiser chosen by Lessor with the approval of Lessee (such approval not to be unreasonably withheld). The cost of
such appraisal shall be borne by Lessee.

Dated as of February 25 19 83 Lessee Oopsol\idated Rail Corporation
A' \Ng;:rw
Accepted by Lessor .
ignature
Merrill Lynch/IRFC Leasing Partners One 4 B pf lqlz UEE
Ingersqll-Rand inancial Corporation : : Printed Name
Managing Agght - ASSISTANT TREASURER - FINANCING
) _ Title
By *\‘: m’l Witness: Q/W //@6&4
Vice President U s:gnarure
| Tt mes /?a fiEzs
JAMES M. VAN DERVALK Printed Name

Yice President



.Eeasing Partners One

R P;nnonhip of Units of
Ingersoll-Band and Merrill Lynch Rider No. 1

Merrill Lvnch/1RFC Leasing Partners One
One Paragon Drive. Montvale, New Jersev 07645 {201 573-3300

To and part of Schedule(s) No. _1_& 2to Equipment Lease dated as of February 25, , 19 83 between
Consolidated Rail Corporation

Merrill Lynch/IRFC Leasing Partners One (‘‘Lessor”) and

(“'Lessee’).

26. &AGéitional Fnsurance ¥»rovieilons. IL i.x.. undexetond and cgrct‘é that Lr-seee will
msintein » progxa'rz_é‘f melf incurarnce Or risk seepurgtion, wharebhy, Iessan, at its BOl®
CoRt and eXxpense, provider foxr the loes or theft of ox damnge 1o the FEguipment Tor Lhie
full replacement valus thereof os gpecified in the gtipulztod Loex Value Schedule ai-
tached hexeto. legszac shall provide (&) insurance againzt loss, Lheft, and destructicen
oY damagr of the kguipment, =2nd () cormmrreheunsive puklic Jiability insurance agoinet
ciaim= for personal indjuriers, death und property Samage in no event less comprehansive
in amountr and ageinst riek cuztomarily insured sysinst by Luesgee in rospect of =imilar
eguipment ownnd or leasad by it and &g is Dsually carxried by Class I reilroadz., Ieossee
shalld pay applicable premiums for insurance. All procesds of insurance received by the
lescor willi rezspect e any Eguipment not zuffering an kvent of Loss shall be pald te the
lebssce U ern Prouf satisfactoryv o the Leg=oxr ..hat any Jdamags tO any Eauipment with respecot
to which such procesds were pasié has been fully repaixed. Any such proceeds of insurance
received .b:, the leeczoxr with raspecl o Event oz Lozsg shall b= credited rtoward the payment

:equired'wztb regpeoct TO guch Event of ioxg.

VUpon reguest ©of lemsorxr,

leszce will advise Lessorx of the status o any negotilationu
regarding whe renevwal of insurance policCies. Jrespee ayrcos to advine Legsor :z:raed.iet_e.‘_,
upon tho fallure of Leteee to TRIntain insurancon rolicvies xequired hereundes. TH the
event leszor deems it Necessary TO obtain insursnoe as & rexult of Lessacelse failure to
maintainr insurance undex Lhiz lease, losgee will roimburee ILesscry f[or the coslt of said

dn=urance .

27. Adaitional Indennity Provisions. The last gel:lence of Section 10 iz deleted, and The
following ie eubstituted: ITf Lee=or adviesees Logses in goos faibh: that an important geucral
interczt (0f lazzar is involwed ip any Clasm, lessor may participate in the defzanse oX )
zsettlement ©f any such Claim without dimanition of lLessee's obliyationg hexeunder. Peartic-
ipaticn =nhell mean that Legsee will considor in good falth the positivn of Lessor with
regard to zuch Clasim and will provide Lessor with the details of the Claim and the nego-
Liation or litigation of the csettlement thereof.

Z28. Adaitional Income Tax Indemnification Provisgiouns.. INn addition to e proviaions [
gection 12 (&) Lccesee will not be obligated to indemsily Lessor for any Loss. incurxed
solely ez a direct result of any chanlyge in Federsl Income Tax Law which is enacted and
cf€foctive aftexr DeCemdbor 31, 1983, () the InvVestinent Tan Credit will b egual o 10§
©f Lcusor'‘s cust of the Eauipment. The ACRES deduclions pursuant to Section 168 Code will
e basad on 95¢ of Iescor's cos5l of the EQuiplent pursusnt to deduorions allowakyle for
£ive year property. (¢) In the event that Leczece rTedquests 3n writing thal Lessoy contest
eny such lozs bevond the level of the Fodaral Or State auditing agent, the Isesee 2180
irrevocably acknowleGges its liability in writing ¢ indemnlry lLessor for any such lLoss,
Legeor will reguest the opinion of Lespoy's independent tax cCounsel (gelection of such
inferendent tax coungel 1g Dubiject to the approval of le=zes, Nol to bs Unreazonabdly
wirthheld, a=z to such counzei's ability and expextise in tTax tmmtters) az to the position
of tho ILessdOr and the taxing autherity with respect to s=uch Lose. Tf &suck counsel's
written opinion is thet it is more likely than not that thae Position of the Lessor wilil
prevail ovar the position of the taxing authoerxity, Leeeoxr sagrees to eontest =uch Ioge

to the next juducial or sdminiztrative leveld. Iessor shall in ite eole discretion, conilreol
Lhe choice of any Zorum and contezt of the Loss. If LeamOX choosas €0 pay any tax penally
er dnteres=t regulting from such Lons and sue for a refund, lLeeseew Agrees to pRY Lo Lessor
theé ambSunt necessary as Getormined by thae Lessor puwYsuant ©6 Sectiorn 12 inh oxder fTor
lexzor Lo make sguck tax payment and suec for a rofuand. lez=cec agreezs that Lezzox shall

not b& xeguired €0 tako any actiorn unlesre and until Lessee has paid to tho Lessor, on
aemand, all coets and exponses which_ the Lessoy may incar in contssting =uch Los=.

Dated as of February 25, 1983’ ssee: Consollda 1)Corporation

Accepted by Lessor

: S:gnaruw

Merrill Lynch/IREC Leasing Partners One | A Q M(‘: 2

Ingersoli-Rand Pinancial Corporation Printed Name

Managing Ag : ' ASSISTANT TREASURER- FINANCING

Title

—— mA Witness: y ﬁw

Vice President \‘ U . v '§ign%

JAMES M. VANDERVALK Jorm£S f/fm” CEES

Vice Président
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Leasing Partners One

K Partnership of Units of
lnganol:'n'::ld l:: Ho:rl;l‘,bynch Rider No. 2
B~ o

Merrill Lynch/IRFC Leasing Partners One
One Paragon Drive. Montvale. New Jersey 07645 (201) 573-3300

To and part of Schedule(s) No.1L_& 2 to Equipment Lease dated as of February 25,  19__83 between
Merrill Lynch/IRFC Leasing Partners One (“Lessor”) and _onsolidated Rail Corporation

(“'Lessee").

29 . Adgditional Raeturn Provigpions. Eaction 15 ©of +he Leane iz herchy srondecd to providn
rhat Tessee'e obligatien to return the Loulipt=nt o the lez=sor shall be 2iwited to any
deutination spooificd by the Lessor along leetec's rail pyesteo.

30. AdGditivnel Azcigmuwent ¥Frovisions. Haction 17 1le hexedy amsudsd to proevide that
lesgsor agreee ihet it will not azsign this lezse without ihe prior writtr:s eonzent of
esnse, £uch coneent uonmt to be unrxaasonably withheld.

33. Rédicionsl Previslon Regarding Section 12. lezsor 'will not ray any zuch chliga—
ticne if it haz bourn advi. sed I3 writing by Lemmers that Loszece 1s conteeting in goca
faleh by apprupriate prosoadings t.he_v.-.lid.ity ‘and,/or  the -amcunt of svoh cbliigaztions,
Frovided that in ILeevsor'z orinien ite rightz in the Eguipment are not joopardized and
iespee shall have provided to Lesmsoxr ssourxity saklsfaclory in form and subsnancs o
Iessor fTor the payment of the amount beinyg. contested.

3z. Acdirional Drnfarlit Frovisione. Sectienz 20 (g), (h), (1), ancg (J) ©f the ILease are
herelby deletod. Tha £4¢lloewing provisiuvnse are mdded =2x additionsi Pvente of Defauvit.

Leppee £lill e in defynlt herxeunder 12: a) & petition for rcorgspication undex Title i1

of the United States Code, & Now conttituted oY e=z =Zaid Titde 11 =may e herealrter amenced,
zhzll e Tiled by or against the lLessee and {(unlers =zuch petition shall have been dismissed,

nuelli fied, gtayed, or otherwisc rondored ineffective ut then only so long a5 such stay
ehall conmtinue iy force o©r =uch inaffococrivenese £h=l) continue) all the chlicztions of
the lossce vndox thie eaee £2hsll not heve bLaen duly Resxed in writing, pursuant wo a
court order to docxen, by & trustes &y trusters arpeinted in such roceedinus in such
manner th&t such abligations shall have (he zamc =ztatus as obligoations incurxrxed by =uovch
£ CTyuglee or trusteas within 30 days after such appointment or 60 daye aftex suvuch prti-
tion =hall have been L£iled, whichevear gshili be earlier. b) any sthor procesdings eheall
be coxsmencad by oY agaivst the Lesses for any relief under ary barkruptcy T insgolvency
iaws,; or laws relating 'to the reoliel of debtors, readiuctiments of indcbhbtednass, recrgans-
iz&tione, arrangnments, COmEositions, or extensions (other Thar & law which doas not
Permit any readjustment of the indeblte@nes= pavablc hereunder) and (Unless =uch procccod-
ings shall have been dizmiszed, nullificd, etasyed oY etherwixse rondersd ineffecctive buot
then only 30 long &6 Buch stay cmhell centinuae in force or zuch ineffactivenenz shall
continue) all the obligationse of the Lexsec unsSar thir Lease e€hall nor have been duly
agssumed in Writing, pursuant to a court order or Sccren, By a trusxilee OFr trustees oOr
roociver ©OY rectelvers appowinted for the Iereee oX for the proparty of Lthe Lessee in
comnection with any such procecedings in such manney that such cobligations ehall hiave
L& samc =tatus as ovligatione incurred by such & trustee ox trusntecs or rocosliver ox
receivere, within 30 dsys after such appointment or 60 Aays after puch proceedingsy
=hz1ll have beern cormmenced, whichever shall be e€arliec.

Dated as of ___February. 25 10 83 /Tossed) COI))S\Olld ted Rai] Corporation

' egal Ngme
Accepted by Lessor ( ‘ :

\B SIQHB&)
Merrill Lynch/IRFC Leasing Partners One i Y'\ . A K'pép

Ingersoll-Rand Financial Corporation . \ Printed Name
Managing Agen ‘ ASSISTANT TREASURER - FINANCING
Title

By N : M witness: Qd/yrw fﬁ'f)l&a
7 Vice President \w / _Signature

JAMES M. VANDERVALK Times [ fscers

Printed Name
Vice President rinte

i
)
b
]



ﬂéasiﬁg Partners One

K Partpership of Units of
Ingersoll-Rand and Merrill Lynch Rider No. 3

{H0000 e S

Merrill Lynch/IRFC Leasing Partners One
One Paragon Drive, Montvale, New Jersey 07645 (201) 573-3300

To and part of Schedule(s) No.L_& 2__to Equipment Lease dated as of February 25, .19 83 between
Merrill Lynch/IRFC Leasing Partners One (“Lessor") and ___Consolidated Rail Corporation
(“‘Lessee").
23. Tiling with Intoretate Commerog canriesicn, Filinge Undsxy the Undform Conmumyainl Coon.

iessee s0rees &t Ity sole exienscs L0 C¥usce thie lcaze ond =231l Echedules to this Leasa To
e files with tle Intars=tate Commurce Lopmifslion pursuant to 4% U.S5.C. Section 11303 and
1o provide i.e2=zZ0Y with thie recoydSstion nunber, ©f =uch Oother evidenve ¢f Filing as ilessor
rezcsonably XogQuebis. LeseoY will prepave forme © .C.C.—-1 finmanciug stetements, Oor theirx
cguivalent., for executioiy by lossece, and filing in any state= O localidins az lLessor
ceems annropriste. Ieosczes agreas to DAy on demand o Lesror as aaditional xontAal heore-
ander, the custe incurred by Ja=czor for any such £ilings.

34. Govezning Law. Sertion 25 ©f thiz Le&ase ix amendod to provide that this Leaxe
=nall Pe governed An a4ll respocts by the laws of ths State of Peoenneyvliveonia.

25. hd3itional Provision Recarding SBection 11. raxsee's opligation to indemnify
ieezor £fxom Teaxes meamg‘rq:a‘ *b ghc net income of the Lossoxr ghall be limited To Taxes
impesed by stat#X 1572008 ﬂzg or iz mubject to such Taxes mcasured by net income as =
razsult of ootivitiee ©f Lessor other than this lease.

3€. ILeszor's Inspcction. Unlees Lessce ir in Sefault hereundexr, Lessor's inepection
of the EgQuipnment will De at Leesor’'=z risk ané expensc.

a7, Furchaza Option. Provided thaot Lessees Lif not then in defanlt and hee then fally
performed 211 of its okligation=z hereunder, lessce s=hall have the option at the exXpira-
tion of the originzl and any remewal term 02 this Lease with respect to each £chedula
Berets, cxXercizabilie URFOn ot less than 90 days pxrior written notiece to Lesxsor, 1o purcheee
21, but not les= than all, of the Eguipment leased undex such Scheduls, on &n “ag-is,
where—ie" bosiz and withoust warranty ky Lessor, for a price (Flus applicakile taxes) eqgucld
tc the then fair¥ markct value of =zuch Eguipment, as installced, as cetozrmined by an
eppraignd prepared by an independent appraiser chosen by Lessor wvith the approval of
lLotsee (such Approval mot to bo unresscocnzbly withheld). The coet of suclhh appr&aisal

=nall e borne by Lososée.

3&. fRanewml Option. Provided that Lessae is not theg in default and hae then ful)ly
parrox_'mec. all of irtsc obligations hercundeY, lLeses®e shall have the option st the ex-
FPirarviom of the original an@ any renewal term of this Leoaze under each Schedule hexeto,
exarcizakle upoh Nt lees 'than 20 days prior written notice to lessoxy, +© renew this
Lesse with respect to such 8£chedule for an additionsl three year period at a xental,
Payable monthly in advance, egual to the then "fair xentsl value" of the Eguipment
leased ander svcech Schedule., “"Fair rential valwe" shall beo Getermined by &n appraisal

mads Py an independent appralser approved by both Loxzxor and Lessee (such approvals
;:: to be unresassonadbdly withheld). The cozt of =uch appraisal shall be borns by
etee.

3e, 2ddirional Frovimlon Regarding Lossee Warrmsntie=. Section 1&6(C)iz hereby delated.
e Ffollowiny iz adaed: Lessce WAYXEGNTS to Les=or that tne execution, delivery and
Dorformance ©f this Lease by Lez=zee are within the coxporeste powecrs of Lessee and are
legal and will not conflict witdl, result in any breach in any of the provision=z of,
constitute & default undsrx, ©Or result in the creation of any lien upon an)y propexty

of the Lesree vndar the provieions of, any charter instrument, by-law, bond, delentures,
note, WMOrtgage, indencuxe, decd of truet, agreoment or other instruwaant to whicrk the

iessaee iz a party or Py which it may be bound or to Which any of its propexty may be
=ubject.

a0, 2dditionsl Provieion Regarding Remedies. The parenthetlicaeal in Secveion Z1 ().,
"any dnmages occAsicned by such teking possession, =tOorage o©r removal beling waived by
I&essca™ iz deleted, and the following is substituted) "witheut liab S1ity o L.asxzee,

except guch as is coused intentionally or by the gross negligence of Les=zor, lte
enrioyvees or agents’. '

Datedasof ____ Februnary 25, =~ 1983 . Lﬁ Cor;qolij ted R3il Corporation

\ f 1 egal Name
Accepted by Lessor

Sig(j(re>
Merrill Lynch/IRFC Leasing Partners One : kq ) A (&}QEJL

Ingersoli-Rand FinapCial Corporation ] Printed Name .
Managing Agent : ASSISTANT TREASURER - FINANCING
Title )
By M witness: /%44
Vice President \1 Signature

Thmes ) Fevsies

‘}AM‘ES ‘,M- VMBERVA'L‘R Printed Name

Vice President
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Leasing Partners One

A Partnership of Units of
Ingersoll-Rand and Merrill Lynch

Rider No. 4

Merrill Lynch/IRFC Leasing Partners One
.One Paragon Drive, Montvale, New Jersey 07645 (201) 573-3300

To and part of Schedule(s) No. 1 & 2 to Equipment Lease dated as of February 25 1983

Merrill Lynch/IRFC Leasing Partners One (“Lessor”) and

between

Consolidated Rail Cdrporation

Section 40. Interim Rent and Base Rent Provisions. Rentals shall be

payable under this Lease as tollows:

{fa) Interim Rent. Interim Rent shall be payable for an interim
period commencing on the date of the delivery and acceptance of any
item of Equipment and continuing through and including March 31,
1983. Interim rentals are payable in arrears on April 1, 1983.
Interim rent will be equal to 75% of the daily equivalent of the lease
rate factor multiplied by the Lessor's cost of equipment accepted
under the Lease. The daily interim rental rates are .040615% of
Lessor's cost of Equipment accepted under Schedule 1 and .045035% of
the Lessor's cost of Equipment accepted under Schedule 2. -

(b) Base Rent. The base period will commence on April 1, 1983 and
will continue for 84 months with regard to Equipment 1leased under
Schedule 1 of the Lease and for 72 months wWith regard to Equipment
leased under Schedule 2 of the Lease. Base rental as set forth in
Schedule 1 is 1.6246% of Lessor's cost of the Equipment payable
monthly in advance for 84 months, Base rental as set forth in Schedule
2 is 1.8014% of Lessor's cost of the equipment leased under Schedule 2
payable monthly in advance for 72 months.

The first monthly base period rental under Schedules 1 and 2 to the
Lease is payable monthly in advance on April 1, 1983 and on the first
day of each month thereafter for 84 months with regard to Equipment
leased under Schedule 1, and for 72 months with regard to Equipment
leased under Schedule 2 to the Lease.

(“"Lessee™).

B i 3 v

Accepted by Lessor

Merrill Lynch/IRF-Leasing Partners One

Sagnaturo

J. A LprKER

Ingersoll-Rand f#hancial Corporation Printed Name

Managing A

By

ASSISTANT TREASURER.- FlNANClNG

Title
Witness: Q&hfw f

Vice President Signature ‘/
JAMES M. VANDERVALK T pmisS § /P

yjce President Printed Name
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Leasing Partners One .

2 Partnersbip of Units of Delivery and Acceptance
Ingersoll-Rand and Merrill Lynch Acknowledgement
“_
Merrill Lynch/IRFC Leasing Partners One
One Paragon Drive. Montvale, New Jersey 07645 (201) 573-3300

TO: MERRILL LYNCH/IRFC LEASING PARTNERS ONE (‘‘Lessor")

INGERSOLL-RAND FINANCIAL CORPORATION, MANAGING AGENT
One Paragon Drive
Montvale, NJ 07645

RE: Equipment Lease Dated __February 25, 1983

Schedule No. 1

e Vendor: Various

The undersigned (“‘Lessee’’) hereby acknowledges that:

1. The Equipment leased under the above Equipment Lease and Schedule:
(a) has been delivered to and, as of this date, unconditionally accepted by the Lessee;
(b) is in good condition (operating and othen)vise) and repair;
(c) is in full compliance with the terms of said Lease;
{d) is new personal property and no original use thereof has commenced prior to the date hereof; and
(e) is marked to show Lessor’s interest in the manner requested by Lessor.

2. Unless otherwise specified on said Schedule, the Commencement Date under said Schedule is, and the obligation of the
Lessee to pay rental with respect to said Equipment commences on, the date of this Acknowledgement.

3. In the event that the Lessee shall at any time hereafter have any problems with said Equipment, it will look solely to said
Vendor for satisfaction and will nevertheless continue to pay rentals to Lessor free of any setoff, counterclaim or defense.

Lessee further certifies that (i) no event has occurred and is continuing which constitutes a default by Lessee under the Lease,
(ii) no event has occurred and is continuing which, with the giving of notice, passage of time, or both would constitute such a
default by Lessee under the Lease, and (iii) that there has not occurred any material adverse change in the financial or business
condition of Lessee or any guarantor of Lessee’'s obligations to Lessor since the date of the last financial statements submitted
to Lessor by Lessee or any such guarantor. - -

‘Lessee further acknowledges and understands that based upon the foregoing, Lessor will cause the balance of the purchase
price for said Equipment to be paid to said Vendor.

Dated this 11th day of April ,19 83

Consolidated Rail Cprporation

Printed Narhe: __J. A. Warner

Title: Assistant Treasurer-Financing




INGERSOLLRAND.

LEASING /FINANCING Schedule No. 2
IHGEXSOH AN KN XHEYEL ICH bS PR HEX - MERRILL LYNCH/IRFC LEASING PARTNERS ONE N :: ;

. One Paragon Drive, Montvale, NJ 07645 (201) 573-3300 : A
To and hereby made a part of Equipment Lease dated as of \'/JFebruarv 25, ,19 83

MERRILL LYNCH/IRFC LEASING PARTNERS ON
between -tagirsosatdRnAnciak CrRaiatton-(‘Lessor’’) and “Consolj dat

(¢ Lessee ).
Equipment: Vendor:
One (1) Kershaw Manufacturing The Kershaw Manufacturing
Cempany Tie Plate Sweepers, Mdl 35.7 Company, Inc.
s/n 35-105-83 P. O. Drawer 9328

Montgomery, AL 36196
Three (3) Kershaw Manufacturing

Company Dual Ballast Cribbers,
Mdl 17-1-1
s/n 17-108-83;

17-109-83;

17-110-83

Original Location:

Estimated Delivery Date:

Latest Delivery Date:

Initial Term of Lease: 72 months

Commencement Date (if ascertained): __see Additional Provisi »

Rental: $ $9,402.10 per __month

Number of Rental Payments: 12

- -

Lessors’ Address for Rental Payments: _P. O. Box 8500 S-4540
Philadelphia, PA 19178

Advance Rental: $_9,402_.10

Security Deposit: _ None

Estimated Total Cost of Equipment: $_521,933.07

Maximum Total Cost of Equipment: $__522,000.00

Recovery Class 5 vears investment Tax Credit Percentage 10

Additional Provisions: In accordance with Section 40 of the Lease:

Interim
Equipment Commencement Date # of Davs Rent
One Plate Sweeper March 9, 1983 23 $ 408.34
Three Dual Ballast Cribbers March 8, 1983 24 5,215.17
Dated as of February 25, 19 Lessee: Consdlidated Rail Corporation’
Lagal Name
Accepted by Lessor Q A '
- HEGER R MRAND FHYANGIALXMERRILL LYNCH/ GIAN
~£RREON i@ IRFC LEASING PARTNERS ONE \ Signature
on Drive 1y OLL- FINANCI
Montvale/ New Jersey Og;gf RAND NANCIAL CORPORATION | 5 A. Warner
Managlng Aggnt Printed Name
By - 1. Assistant Treasurer—Financing
( Vice President U 0 Title @
JAMES M. VANDERVALK WITNESS: i Ean.ta sf/ ame

Yice President

Tomec S Nocee

Printed Name




Leasing Partners One MU\ # @

X Partnership of Units of

Ingersoll-Band and Merrill Lynch Stipulated Loss Value Table

Merrill Lynch/IRFC Leasing Partners One
One Paragon Drive, Montvale, New Jersey 07645 (201) 573-3300

TO AND HEREBY MADE A PART OF SCHEDULENO. __ 2 TO EQUIPMENT LEASE DATED AS OF __2/25 1983

BETWEEN MERRILL LYNCH/IRFC LEASING PARTNERS ONE, (“Lessor") AND
Consolidated Rail Corporation ST

(“‘Lessee’’).

The “Stipulated Loss Value' of any Equipment as of a particular date shall be an amount equal to the product of (x) the actual
cost of such Equipment to Lessor, and (y) the percentage specified below opposite the aggregate number of full rental install-
ments paid (other than installments paid prior to their due date) and/or then payabie by Lessee to Lessor with respect to such
Equipment.

s STIPULATED LOSS VALUE TABLES (72 MONTHS)

Number of Number of Number of .
Instaliments Percentage Installments Percentage _Installments _Percentage
1 104.26 37 78.19
2 104.17 38 73.58
3 104.08 39 72.70
4 103.99 40 71.83
S 103.91 - 41 70.99
6 103.84 42 70.19
7 103.76 43 69.37
8 103.71 44 68.58
9 103.67 45 67.83
10 103.64 46 : 67.07
11 102.05 47 64.40
12 101.67 48 . 63.26
13 101.27 49 62.10 /S
14 97.14 50 : 57.21
15 96.73 51 56.05 )
16 96.34 52 54.90
17 95.97 53 - 53.77 -
18 95.64 54 . 52.67
19 95.30 55 . 51.55
20 94.99 56 - 50.45
21 94.73 57 49.38
22 94.47 58 48.30
23 92.42 59 45.42
24 91.80 60 43.97
25 ' 9l.16 6l 42.51
26 : 86.79 62 37.30
27 86.15 63 ' 35.82
28 85.54 64 34.35
29 84.96 65 32.89
30 84.40 66 - 31.44 -
31 83.84 67 29.97
32 83.31 68 28.51
33 82.83 69 27.07
34 82.34 70 25.60
35 - 79.95 71 23.29
36 79.08 - 72 21.66

Thereafter 20.00

Dated as of _. February 25 19 83 Consollda ed Rall Corporation
Legal Name

Accepted by Lessor

MERRILL LYNCH/IRFC LEASING PARTNERS ONE Lej \ JAAANN ,

INGERSOLL-RAND FINANCIAL CORPORATION Signature

Managing Ageht

Montvale, Now Jersey 07645 AS STANT TREASURER -~ FlNANClNG
w Printed Name

By ‘-\‘ 'mu \\ (\ {Z N 6 rz’

/ Vice President Y Title
/ JAMES M. VANDERVALK WITNESS:

Signdture

Vice President

Thmes TN Deees

Printed Name




Leasing Partners One

5
A Partnership of Units of Rider No.
Ingersoll-Rand and Merrill Lynch Purchase Option

Merrill Lynch/IRFC Leasing Partners One
‘One Paragon Drive, Montvale, New Jersey 07645 (201) 573-3300

To and part of Schedule(s) No. _2____to Equipment Lease dated asof ____ February 25,  19_83
between Merrill Lynch/IRFC Leasing Pariners One (“'Lessor”) and _Consolidated Rail Corporation

(“"Lessee™).

PURCHASE OPTION: Provided that Lessee is not then in default and has then fully performed all of its obligations hereunder,
Lessee shall have the option at the expiration of the original and any renewal term of this Lease with respect to each Schedule
hereto, exercisable upon not less than 90 days prior written notice to Lessor, to purchase all, but not less than all, of the Equip-
ment leased under such Schedule, on an ‘““as-is, where-is’’ basis and without warranty by Lessor, for a price (plus applicable
taxes) equal to the then fair market value of such Equipment, as installed, as determined by an appraisal prepared by an inde-

pendent appraiser chosen by Lessor with the approval of Lessee (such approval not to be unreasonably withheld). The cost of
such appraisal shall be borne by Lessee.

Dated as of February 25, 19 83

Accepted by Lessor

' \ B Slg ture A
Merrill Lynch/IRFC Leasing Partners One ' A’Q UQL

Ingersoll-Rand Fipancial Corporation ' - Printed Name
Managing Agenjf” . _ SSISTANT TREASURER - FINANCING
Title
By I witness: OMh 22 Lﬁgfu’m
/ Vice President w Signature
TAMES M. VANDERVALK J 7r4rrE S Joseres

Printed N
Vice President inted Name



Leasing Partners One .
X Partnership of Untts of Delivery and Acceptance

Ingersoll-Rand and Merrill Lynch Acknowledgement

Merrill Lvynch/IRFC Leasing Partners One
One Paragon Drive, Montvale. New Jersey 07645 (201) 573-3300

TO: MERRILL LYNCH/IRFC LEASING PARTNERS ONE (‘'Lessor’)

INGERSOLL-RAND FINANCIAL CORPORATION, MANAGING AGENT
One Paragon Drive
Montvale, NJ 07645

RE: Equipment Lease Dated February 25, 1983

2
Schedule No.

vendor: The Kershaw Manufacturing Company, Inc.

The undersigned ("‘Lessee’’) hereby acknowledges that:

1. The Equipment leased under the above Equipment Lease and Schedule:
(a) has been delivered to and, as of this date, unconditionally accepted by the Lessee;
(b) is in good condition (operating and otherwise) and repair; -
(c) is in full compliance with the terms of said Lease; .
(d) is new personal property and no original use thereof has commenced prior to the date hereof; and
(e) is marked to show Lessor’s interest in the manner requested by Lessor.

2. Unless otherwise specified on said Schedule, the Commencement Date under said Scheduile is, and the obligation of the
Lessee to pay rental with respect to said Equipment commences on, the date of this Acknowledgement.

3. In the event that the Lessee shall at any time hereafter have any problems with said Equipment, it will look solely to said
Vendor for satistaction and will nevertheless continue to pay rentals to Lessor free of any setoff, counterclaim or defense.

Lessee further certifies that (i) no event has occurred and is continuing which constitutes a default by Lessee under the Lease,
(ii) no event has occurred and is continuing which, with the giving of notice, passage of time, or both would constitute such a
default by Lessee under the Lease, and (iii) that there has not occurred any material adverse change in the financia! or business
condition of Lessee or any guarantor of Lessee’s obligations to Lessor singe the date of the last financial statements submitted
to Lessor by Lessee or any such guarantor.

Lessee further acknowledges and understands that based upon the foregomg Lessor will cause the balance of the purchase
price for said Equipment to be paid to said Vendor

Dated this 29th day of March ~ .1 __83 (

Consolidated Rail Oorpbration

Printed Name J. A. Warner

. Title: “___AJﬁJ.sj:ant_Tneasm:e&Elnancmg____



e PR -

Leasing Partners One

K Partnership of Units of
Ingersoll-Rand and Merrill Lynch Schedule No. Three

Merrill Lynch/IRFC Leasing Partners One
-One Paragon Drive, Montvale, New Jersey 07645 -(201) 573-3300

To and hereby made a part of Equipment Lease dated as of February 25 . 1983

between Merrill Lynch/IRFC Leasing Partners One (‘“‘Lessor”) and __Consolidated Rail Corporation

(“Lessee"”).

Equipment: Vendor:

Two (2) Nordberg Super "B" Multi-purpose Automatic Spiker and Gauging Machines

SN428, SN430

Original Location:

Estimated Delivery Date: April 1983

Latest Delivery Date: April 30,1983

Initial Term of Lease: 84 months

Commencement Date (if ascertained): _May 1, 1983 :

Rental: $ 2,761.48 Per _month

Number of Rental Payments: ___g4 - . .

Lessors’ Address for Rental Payments: —P. 0 Box 8500, 545406, Phitadeiphia, PA 19178 ———————

Advance Rental: $ 2,761.48

‘Security Deposit: _______none

Estimated Total Cost of Equipment: $__ 169,979, 25

Maximum Total Cost of Equipment: $ __175 000, 00

Recovery Class S years Investment Tax Credit Percentage 10

Additional Provisions: I. In accordance with Section 40 of the Lease:

Equipment Commencement Date ) No. of Days Interim Rent

One Automatic Spiker April 4, 1983 27 $ 932.86
One Automatic Spiker . April 26, 1983 5 172.43

TOTAL $1,105.29
ITI. The Additional Provisions of Rider No. 1,2,3 and 4 to Schedules
—-- No. 1 and No. 2 to this Lease are incorporated as if fully set
forth herein.
The Purchase Agreement Assignment dated Februpry 25, 1983 to
this Lease applies to Schedules No. ‘1,2, andut of this Lease.

Dated as of _ F ebruary 25 1983 Lessee: Consolidated Raifl Corporation

L&gal Nam
Accepted by Lessor O /\
MERRILL LYNCH/IRFC LEASING PARTNERS ONE 1
INGERSOLL-RAND FINANCIAL CORPORATION Signature
Managing Agen
Montvale, New fersey 07645 _ ' J. . Warner

: ' : Printed Name
By N il Assistant Treasurer-Financing
/ Vice President d Title
WITNESS:
Signature

"JAMES M. VANDERVALK
Vice President

Printed Name



Leasing Partners One

an.f..:?-"n:ﬂh.':; gﬂ:ﬁ‘na Stipulated Loss Value Table

Merrill Lynch/IRFC Leasing Partners One
One Paragon Drive, Montvale, New Jersey 07645 (201) 573-3300

3 February 25 g3
TO AND HEREBY MADE A PART OF SCHEDULENO. ... TO EQUIPMENT LEASE DATED AS OF 19

BETWEEN MERRILL LYNCH/IRFC LEASING PARTNERS ONE, (“Lessor) AND

Consalidated Rail Corporation (“Lessee”).

The “Stipulated Loss Value” of any Equipment as of a particuiar date shall be an amount equal to the product of (x) the actual
cost of such Equipment to Lessor, and (y) the percentage specified below opposite the aggregate number of full rental install-
ments paid (other than instaliments paid prior to their due date) and/or then payable by Lessee to Lessor with respect to such
Equipment.

Number of Number of Number of
Instaliments Percentage Instaliments Percentage Installments Percentage

1l 104.32 36 85.65 71 39.43
2 104.39 37 84.99 72 38.13
3 104.45 38 80.60 73 36.80
4 104.51 39 79.96 74 35.46
5 104.59 40 79.34 75 34.13
6 104.68 41 78.77 76 32.82
7 104.76 42 78.22 ) 77 31.52
8 104.87 43 77.67 78 30.23
] 105.00 44 77.17 79 28.92
10 105.14 45 ’ 76.71 80 27.63
11 103.70 46 76.25 81 26.35
12 103.4° 47 73.60 82 25.05
13 103.27" 48 72.71 83 22.94
14 29,31 49 71.81 84 21.48
15 99.08 50 67.18 Thereafter 20.00
16 98.87 51 66.29 )

17 98.70 52 65.43

18 98.56 53 64.60 -

19 98.41 54 . 63.81

20 98.31 55 63.00

21 98.25 56 62.24

22 98.20 57 61.52

23 96.26 58 60.79

24 95.83 59 57.86

25 95.39 60 56.71

26 91.23 61 55.54

27 90.80 62 50.64

28 -~ 90.40 63 49.47

29 90.04 64 48.32

30 89.71 65 47.21

31 89.38 66 46.12

32 89.09 67 45.02

33 88.85 68 43,95

34 88.61 69 42.92

35 - 86.29 70 41.87

Consolidated Rll Corporation

Dated as of February 25 1983 Lessee;

. . ggl Na
Accepted by Lessor : ‘ \ / \ ‘I& !
MERRILL LYNCH/IRFC LEASING PARTNERS ONE '

INGERSOLL-RAND FINANCIAL CORPORATION Signature
Managing Age
Montvale, Neyf Jersey 07645 ' J.§A. Warner
/ Printed Name .

By \é@ Assistant Treasurer-Financing

{ Vice President Title

WITNESS:
JAMES M. VANDERVALK Signature

Vice President

Printed Name



Leasing Partners One .
Delivery and Acceptance
R Partnership of Units of
Ingersoli-Rand and Merrill Lynch Acknowledgement

Merrill Lynch/IRFC Leasing Partners One
One Paragon Drive, Montvale, New Jersey 07645 (201) 573-3300

TO: MERRILL LYNCH/IRFC LEASING PARTNERS ONE (“‘Lessor’)

INGERSOLL-RAND FINANCIAL CORPORATION, MANAGING AGENT
One Paragon Drive
Montvale, NJ 07645

RE: Equipment Lease Dated _ February 25, 1983

Schedule No. 3

Vendor: __Eastern Railway -Supplies, Inc

The undersigned (“‘Lessee') hereby acknowledges that:

1. The Equipment leased under the above Equipment Lease and Schedule:
(a) has been delivered to and, as of this date, unconditionally accepted by the Lessee;
(b) is in good condition (operating and otherwise) and repair;
(c) is in full compliance with the terms of said Lease;
(d) is new personal property and no original use thereof has commenced prior to the date hereof; and
(e) is marked to show Lessor’'s intérest in the manner requested by Lessor.

2. Unless otherwise specified on said Schedule, the Commencement Date under said Schedule is, and the obligation of the
Lessee to pay rental with respect to said Equipment commences on, the date of this Acknowledgement.

3. In the event that the Lessee shall at any time hereafter have any problems with said Equipment, it will look solely to said
Vendor for satisfaction and will nevertheless continue to pay rentals to Lessor free of any setoff, counterclaim or defense.

Lessee further certifies that (i) no event has occurred and is continuing which constitutes a default by Lessee under the Lease,
(i)} no event has occurred and is continuing which, with the giving of notice, passage of time, or both would constitute such a
default by Lessee under the Lease, and (iii) that there has not occurred any material adverse change in the financial or business

condition of Lessee or any guarantor of Lessee’s obligations to Lessor since the date of the last financial statements submitted
to Lessor by Lessee or any such guarantor. - ’

-

Lessee further acknowledges and understands that based upon the foregoing, Lessor will cause the balance of the purchase
price for said Equipment to be paid to said Vendor.

Dated this 9th day of _May ,19 83

Consolidated Rail Cok:oration

Lesses

By:

Printed Name: J. A. Warner

Title: Assistant Tre -




NOTARY CERTIFICATE

Re:  Equipment Lease Dated .j,.ﬁmq 25 148>
I

Merrill Lynch/IRFC Leasing Partners One, Lessor
Consolidated Rail Corporation, Lessee

State of New Jersey
County of Bergen

I do hereby certify that the attached Lease and Schedules
having been compared to the original is a true and complete copy,
correct in all respects.

GEORGE P. KOHUTANYCi
NOTARY PUBLIC OF NEW JERSEY .
MY COMMISSION EXPIRES APRIL 25, 1987

My Commission Expires




